

































































































































































inherent in the locality of the Project; (4) a modification of applicable law by which TRANSYSTEMS is required to pay
increased or additional taxes, government-regulated fransportation costs, insurance or other amounts which are not
required as of the date of this Agreement; (5) delay, suspension of, acceleration of or interference with,
TRANSYSTEMS' performance of the Services by CLIENT or by any other person or entity including, but not limited
to national, state or local governments; (6) wage, benefit or payroll tax increases due to governmental action or area
agreements; (7) modification to or delay in furnishing design criteria or other information supplied by any person or
entity, other than TRANSYSTEMS, if TRANSYSTEMS' performance of the Services under this Agreement depends
upon such criteria or information; and/or (8) any other increase in TRANSYSTEMS' costs, or the time required for
completion of the Services due to "Force Majeure Event” as set forth in Section 4 hereof, a change in applicable law
or any other cause beyond TRANSYSTEMS' reasonable control, then the TRANSYSTEMS' Compensation and/or
the Completion Date, if any, shall be equitably adjusted and TRANSYSTEMS shall be paid, and TRANSYSTEMS'
Compensation shall be adjusted by, an amount equal to the additional costs to TRANSYSTEMS resulting therefrom.

SECTION 3
CLIENT’S RESPONSIBILITIES

CLIENT shall do the following in a timely manner so as not to delay the performance of the Services by
TRANSYSTEMS:

Section 3.1 Client Representative. Designate a person to act as CLIENT's representative with
respect to the Services to be rendered under this Agreement. Such person shall have complete authority to transmit
instructions, receive information, interpret, and define CLIENT'S policies and decisions with respect to
TRANSYSTEMS' Services for the Project.

Section 3.2 Project Information. Provide all criteria, all available information pertinent to the Project,
and full information as to CLIENT'S requirements for the Project. CLIENT agrees that TRANSYSTEMS shall be
entitled to rely upon the accuracy and completeness of all such information.

Section 3.3 Project Access. Arrange for access to and make all provisions for TRANSYSTEMS to
enter upon public and private property as required for TRANSYSTEMS to perform services under this Agreement.
All such access shall be provided without condition or restriction unacceptable to TRANSYSTEMS nor shall
TRANSYSTEMS be required to indemnify or insure any third party as a condition to such access.

Section 3.4 Client Participation. Examine all studies, reports, sketches, drawings, specification,
proposals, and other documents presented by TRANSYSTEMS, obtain advice of an attorney, insurance counselor
and other CONSULTANT as CLIENT deems appropriate for such examination and render in writing decisions
pertaining thereto within a reasonable time so as not to delay the services of TRANSYSTEMS.

Section 3.5 Notices. Give prompt written notice to TRANSYSTEMS whenever CLIENT observes or
other wise becomes aware of any development that affects the scope or timing of TRANSYSTEMS' Services, or any
defect or non-conformance in the Services by TRANSYSTEMS (or its independent professional associates or
CONSULTANTS) or in the work of any contractor or other party performing or providing work or services in
connection with the Project.

Section 3.6 Additional Services. When CLIENT deems it necessary or appropriate for Additional
Services to be performed in connection with any phase of the Project, CLIENT shall fumish or direct
TRANSYSTEMS to provide, Additional Services as stipulated in Section 2 of this Agreement or other services as
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required.

Section 3.7 Licenses, Permits, etc. Provide TRANSYSTEMS with any necessary governmental
allocations or priorities, obtain all permits and licenses required to be taken out in the name of CLIENT which are
necessary for the performance of the Services and, except where such permits, processes or licenses are by the
terms of Exhibit A the responsibility of TRANSYSTEMS, obtain any permits, processes and other licenses which are
required for the Project or the Services.

Section 3.8 Other Duties. Perform any other duties, obligations or responsibilities of the CLIENT set
forth elsewhere in this Agreement, including, but not limited to, the obligation to make the payments called for under
Section 5 hereof and perform any responsibilities and duties of the Client which may identified on Exhibit B, if any.

Section 3.9 Defects in Services.  The CLIENT shall promptly report to TRANSYSTEMS any
defects or suspected defects in TRANSYSTEMS' services of which the CLIENT becomes aware, so that
TRANSYSTEMS may take measures to minimize the consequences of such a defect. The CLIENT further agrees to
impose a similar notification requirement on all contractors in its Client/Contractor contract and shall require all
subcontracts at any level to contain a like requirement. Failure by the CLIENT and the CLIENT's contractors or
subcontractors to notify TRANSYSTEMS shall relieve TRANSYSTEMS of the costs of remedying the defects above
the sum such remedy would have cost had prompt notification been given when such defects were first discovered.

Section 3.10  Taxes. Pay for and be responsible for all taxes incurred in connection with the Project,
regardless of whether such taxes are assessed against CLIENT, TRANSYSTEMS or others.

Section 3.11  Contractor Insurance and Indemnity Requirements. The CLIENT agrees, in any
construction contracts in connection with this Project, to require all contractors of any tier to carry statutory Workers
Compensation, Employers Liability Insurance and appropriate limits of Commercial General Liability Insurance
(CGL). The CLIENT further agrees to require all contractors to have their CGL policies endorsed to name the
CLIENT, TRANSYSTEMS and its subconsultants as Additional Insureds and to provide Contractual Liability
coverage sufficient to insure the hold harmless and indemnity obligations assumed by the contractors. The CLIENT
shall require all contractors to fumnish to the CLIENT and TRANSYSTEMS certificates of insurance as evidence of
the required insurance prior to commencing work and upon renewal of each policy during the entire period of
construction. In addition, the CLIENT shall require that all contractors will, to the fullest extent permitted by law,

~indemnify-and-holdharmless-the CLIENT,- TRANSYSTEMS -and-its-subconsultants-from-and -againstany damages;
liabilities or costs, including reasonable attomeys' fees and defense costs, arising out of or in any way connected with
the Project, including all claims by employees of the contractors, to the extent caused by the Contractor's
wrongful acts, and/or its negligent acts, errors or omissions, or those of persons or entities for which it is
legally liable.
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Section 3.12  Unauthorized Changes. In the event the CLIENT, the CLIENT’s contractors or
subcontractors, or anyone for whom the CLIENT s legally liable makes or permits to be made any changes to any
reports, plans, specifications or other construction documents prepared by TRANSYSTEMS without obtaining
TRANSYSTEMS's prior written consent, the CLIENT shall assume full responsibility for the results of such changes.
therefore the CLIENT agrees to waive any claim against TRANSYSTEMS and to release TRANSYSTEMS from any
liability arising directly or indirectly from such changes.

In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys' fees and costs of defense,
arising from such changes.

In addition, the CLIENT agrees to include in any contracts for construction appropriate language that
prohibits the Contractor or any subcontractors of any tier from making any changes or modifications to
TRANSYSTEMS' construction documents without the prior written approval of TRANSYSTEMS and that further
requires the Contractor to indemnify both TRANSYSTEMS and the CLIENT from any liability or cost arising from
such changes made without such proper authorization.

Section 3.13  Construction Management. If the CLIENT elects to employ a construction manager, the
CLIENT will promptly notify TRANSYSTEMS of the duties, responsibilities and authority of the construction manager
and their relationship to the duties, responsibilities and authority of TRANSYSTEMS.

If the employment of such construction manager by the CLIENT results in additional time or expense to
TRANSYSTEMS to prepare for, coordinate with or respond to the construction manager, TRANSYSTEMS shall be
entitled to an equitable adjustment in fees and time for performance of these services.

Section 3.14  Costs. Bear all costs incident to compliance with the requirements of this Section 3.

SECTION 4
PERIODS OF SERVICE, COMPLETION DATE, FORCE MAJEURE

Section 4.1 Period of Service. The provisions of this Section 4 and the various rates of compensation
for TRANSYSTEMS’ Services provided for elsewhere in this Agreement have been agreed fo in anticipation of the
orderly-and-continuous progress-of the Project.—TRANSY STEMS*obligation-to-render-Basic-Services-hereunder-will
extend for a period which may reasonably be required for the Project including any Additional Services, extra or
changed work and required extensions thereto.

Section 4.2 Completion Date. A 6 month period is estimated to be needed for the completion
of the Basic Services. Such estimated date shall be the date on which it is estimated, but not guaranteed, that the
Basic Services will be completed by TRANSYSTEMS. The estimated period shall begin on the date the contract is
signed, and end with the delivery of the final product to the Owner. If the Completion Date is exceeded through no
fault of TRANSYSTEMS, all rates, measures and compensation provided herein shall be subject to equitable
adjustment. The Completion Date (and TRANSYSTEMS' obligation to complete the Basic Services by such date) is
subject to reasonable extensions for the performance of Additional Services, Constructive Changes or other extra
work and is subject to reasonable extensions for a Force Majeure Event.

Section 4.3 Timeliness of Performance. The CLIENT and TRANSYSTEMS are aware that many
factors outside TRANSYSTEMS' control may affect TRANSYSTEMS' ability to complete the services to be provided
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under this Agreement. TRANSYSTEMS will perform these services with reasonable diligence and expediency
consistent with sound professional practices.

Section 4.4 Notice of Delay. If TRANSYSTEMS becomes aware of delays due to time allowances for
review and approval being exceeded, delay by the Contractor, the CLIENT, TRANSYSTEMS or any other cause
beyond the control of TRANSYSTEMS, which will result in the schedule for performance of TRANSYSTEMS'
services not being met, TRANSYSTEMS shall promptly notify the CLIENT. If the CLIENT becomes aware of any
delays or other causes that will affect TRANSYSTEMS' schedule, the Client shall promptly notify TRANSYSTEMS.
In either event, TRANSYSTEMS' schedule for performance of its services shall be equitably adjusted.

Section 4.5 Force Majeure.  For purposes hereof, a "Force Majeure Event" shall mean the
occurrence of a failure or delay due to circumstances beyond TRANSYSTEMS' control including, without limitation,
acts of God, acts of a public enemy, fires, floods, earthquakes, wars, civil disturbances, sabotage, accidents,
insurrection, blockages, embargoes, storms, explosions, catastrophes, epidemics, damage to the Project, lack of
access to Project, unavailable utilities and power, water, labor disputes, CLIENT's failure to timely perform its
obligations under this Agreement or other causes beyond TRANSYSTEMS' control.

SECTION 5
TRANSYSTEMS’ COMPENSATION

Section 5.1 Compensation for Services and Expenses of TRANSYSTEMS in connection with
Basic Services

Section 5.4.1  For Basic Services. As compensation for the performance of the Basic
Services rendered by TRANSYSTEMS under Section 1, CLIENT shall pay TRANSYSTEMS, in accordance with the
provisions of Section 5.4, as follows:

For design services, CLIENT shall pay TranSystems at the rates or in the amounts set forth in the
TRANSYSTEMS Schedule of Rates and Expenses which is in effect. The maximum fee for the services described in
Exhibit A shall be $78,000.

Section 5.1.2— For Reimbursable Expenses in-connection-with -Basic-Services.—In-addition
to payments provided for in paragraph 5.1.1, CLIENT shall pay TRANSYSTEMS for all “Reimbursable Expenses’
incurred by TRANSYSTEMS in connection with the Basic Services at the rates or in amounts set forth on
TRANSYSTEMS' Schedule of Rates and Expenses which is then in effect. For purposes of this Agreement,
‘Reimbursable Expenses” are those costs and expenses incurred by TRANSYSTEMS in connection with the
performance of the Services under this Agreement, including, but not limited to, the costs and expenses incurred by
TRANSYSTEMS for travel, reproduction, mailing costs, computer time, supplies and materials, taxes, transportation,
telephone or communications, independent professional associates, CONSULTANTS, SUBCONSULTANTS and
any other expense items which are described on TRANSYSTEMS' Schedule of Rates and Expenses which is then in
effect.

Cherokee County Vark Lift Station
November, 2014



Section 5.2 Compensation for Services and Expenses of TRANSYSTEMS in connection with
Additional Services

Section 5.2.1  For Additional Services. As compensation for the performance of the
Additional Services rendered by TRANSYSTEMS under Section 2, CLIENT shall pay TRANSYSTEMS, in
accordance with the provisions of Section 5.4, as follows:

Additional Services of TRANSYSTEMS principals and employees engaged directly on the Project
and rendered pursuant to Section 2, on the basis of TRANSYSTEMS' Schedule of Rates and Expenses then in
effect.

Section 5.2.2  For Reimbursable Expenses in connection with Additional Services. In
addition to payments provided for in paragraph 5.2.1., CLIENT shall pay TRANSYSTEMS for all Reimbursable
Expenses incurred in connection with all Additional Services at the rates or in amounts set forth on TRANSYSTEMS'
Schedule of Rates and Expenses in effect at the time such Additional Services are performed

Section 5.3 TranSystems’ Schedule of Rates and Expenses. TRANSYSTEMS' initial Schedule of
Rates and Expenses for this project is attached hereto as Schedule 1. The rates and expense provisions set forth on
this initial Schedule of Rates and Expenses shall be the rates and expense provisions in effect from the date of this
Agreement until December 31 of this year. TRANSYSTEMS will revise the Schedule of Rates and Expenses
annually and will submit the revised Schedule of Rates and Expenses to CLIENT in December of each year that this
Agreement is in effect and such revised Schedule of Rates and Expenses shall automatically become effective with
regard to this Agreement and the Services performed under this Agreement on January 1st of the next calendar year.

Section 5.4 Monthly Invoices. TRANSYSTEMS shall submit monthly statements for Basic and
Additional Services rendered and for Reimbursable Expenses incurred. The statements will be based upon the
amount of time spent and costs and expenses incurred by TRANSYSTEMS during the period covered by each such
statement. CLIENT shali make prompt monthly payments in response to TRANSYSTEMS' monthly statements.

Section 5.5 Other Provisions Concerning Payments.

Section 5.5.1 Interest, Suspension of Services. If CLIENT fails to make any payment due

TRANSYSTEMS-for-services—and-expenses-within-thirty—(30)-days—-after-receipt-of TRANSYSTEMS' statement
therefor, TRANSYSTEMS shall be entitied interest on the unpaid amounts due TRANSYSTEMS at the lesser of: i)
1.5 % per month; or, ii) the highest rate of interest allowed under applicable law. The entire unpaid balance due
TRANSYSTEMS shall bear said rate of interest from the thirtieth day after CLIENT's receipt of TRANSYSTEMS'
statement, until the entire unpaid balance has been paid to TRANSYSTEMS. In addition to being entitled to interest,
TRANSYSTEMS may, after giving seven (7) days written notice to CLIENT, suspend services under this Agreement
until TRANSYSTEMS has been paid in full all amounts due for Services, expenses, and charges.

Section 5.5.2  Payments after Termination by Client. In the event of termination by CLIENT
under paragraph 7.1 upon the completion of any phase of the Basic Services, payments due TRANSYSTEMS for all
Services rendered and expenses incurred through such phase shall constitute total payment for such Basic Services.
In the event of such termination by CLIENT during any phase of the Basic Services, TRANSYSTEMS will be paid for
Services rendered and expenses incurred during that phase through the date of termination on the basis of
TRANSYSTEMS'’ Schedule of Rates and Expenses. In the event of any such termination (whether at the completion
of a phase or otherwise), TRANSYSTEMS shall also be reimbursed for the charges of independent professional

Cherokee County Vark Lift Station
November, 2014



associates and CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and
all reasonable demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent
professional associates, CONSULTANTS and others performing or furnishing Services on the Project through
TRANSYSTEMS, and TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable
Expenses incurred through the date of the termination.

Section 5.5.3  Payments after Termination by TranSystems. In the event of termination by
TRANSYSTEMS under paragraph 7.1, TRANSYSTEMS will be paid for all Services rendered and expenses incurred
during that phase through the date of termination on the basis of TRANSYSTEMS' Schedule of Rates and Expenses.
In addition, TRANSYSTEMS shall also be reimbursed for the charges of independent professional associates and
CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and all reasonable
demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent professional
associates, CONSULTANTS and others performing or furnishing Services on the Project through TRANSYSTEMS,
and TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses
incurred through the date of the termination.

Section 5.54  Records. Records of TRANSYSTEMS' salary costs pertinent to
TRANSYSTEMS' compensation under this Agreement will be kept in accordance with generally accepted accounting
practices. If CLIENT desires to have copies of such records, copies will be made available to CLIENT upon
CLIENT's request prior to final payment for TRANSYSTEMS' services. TRANSYSTEMS shall be reimbursed the
cost of any such copies by CLIENT.

Section 5.5.5  Cost Factors. Whenever a factor is applied to salary costs or other expenses in
determining compensation payable to TRANSYSTEMS that factor will be adjusted periodically and equitably to reflect
changes in the various elements that comprise such factor. All such adjustments will be in accordance with generally
accepted accounting practices as applied on a consistent basis by TRANSYSTEMS and consistent with
TRANSYSTEMS' overall compensation practices and procedures.
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SECTION 6
OPINIONS OF COST AND SCHEDULE

Section 6.1 Opinions of Cost and Schedule. Since TRANSYSTEMS has no control over the cost of
labor, materials, equipment or services furished by others, or over the resources provided by others to meet
construction or other Project schedules, or over the methods of others in determining prices, or over competitive
bidding or market conditions, TRANSYSTEMS' opinions of probable costs (including probable Total Project Costs
and Construction Cost) and of Project schedules shall be made on the basis of TRANSYSTEMS' experience and
qualifications and represent TRANSYSTEMS' best judgment as an experienced and qualified professional engineer,
familiar with the construction industry; but TRANSYSTEMS cannot and does not guarantee that proposals, bids or
actual Project costs (including Total Project Costs or Construction Costs) will not vary from opinions of probable cost
prepared by TRANSYSTEMS or that actual schedules will not vary from the projected schedules prepared by
TRANSYSTEMS. TRANSYSTEMS makes no warranty, express or implied, that the bids or the negotiated cost of
the work will not vary from TranSystems’ opinion of probable construction cost.

SECTION 7
GENERAL CONSIDERATIONS

Section 7.1 Termination. The obligation to provide further services under this Agreement may be
terminated by either party upon thirty (30) days written notice to the other party in the event of substantial failure by
the other party to perform in accordance with the terms hereof through no fault of the terminating party.

Section 7.1.1  Replacement of TranSystems. [f TRANSYSTEMS for any reason is not
allowed to complete all the services called for by this Agreement, TRANSYSTEMS shall not be held responsible for
the accuracy, completeness or constructability of the construction documents prepared by TRANSYSTEMS if used,
changed or completed by the CLIENT or by another party. Accordingly, the CLIENT agrees, to the fullest extent
permitted by law, to indemnify and hold harmless TRANSYSTEMS, its officers, directors, employees and
subconsultants (collectively, TRANSYSTEMS) from any damages, liabilities or costs, including reasonable attorneys’
fees and defense costs, arising or allegedly arising from such use, change or completion by any other party of any
construction documents prepared by TRANSYSTEMS.

Section 7.2 Reuse of Documents. All documents, drawings, sketches, studies, analysis, information,

schedules;-estimates, reports-and-other-items-prepared-or-furnished-by-TRANSY-STEMS—(or-TRANSYSTEMS" -
independent professional associates and CONSULTANTS) pursuant to this Agreement, including, but not limited to
Drawings and Specifications, are instruments of service in respect of the Project and CHEROKEE COUNTY and
TRANSYSTEMS shall retain an ownership and property interest therein whether or not the Project is completed.
TRANSYSTEMS will provide both paper copies and electronic copies of the final project to CHEROKEE COUNTY.
TRANSYSTEMS will also maintain a GIS web portal that can be accessed by the COUNTY. Provided, however, that
such documents, drawings, sketches, studies, analysis, information, schedules, estimates, reports and other items
are not intended or represented to be suitable for reuse by CLIENT or others on extensions of the Project or on any
other project. Any reuse without written verification or adaptation by TRANSYSTEMS for the specific purpose
intended will be at CLIENT's sole risk and without liability or legal exposure to TRANSYSTEMS, or to
TRANSYSTEMS' independent professional associates or CONSULTANTS, and CLIENT does hereby, to the fullest
extent permitted by law, indemnify and hold harmless TRANSYSTEMS, TRANSYSTEMS' officers, employees and
agents and TRANSYSTEMS' independent professional associates and CONSULTANTS from all claims, suits,
demands, damages, liabilities, losses, expenses and costs, including but not limited to reasonable attorney's fees
and other costs of defense, arising out of or resulting therefrom. The provisions of this Section 7.2 shall survive the
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termination of this Agreement.

Section 7.3 Delivery of Electronic Files. In accepting and utilizing any drawings, reports and data
on any form of electronic media generated and furnished by TRANSYSTEMS, the CLIENT agrees that all such
electronic files are instruments of service of TRANSYSTEMS, who shall be deemed the author, and shall retain all
common law, statutory law and other rights, including copyrights.

The CLIENT agrees not to reuse these electronic files, in whole or in part, for any purpose other than for the
Project. The CLIENT agrees not to transfer these electronic files to others without the prior written consent of
TRANSYSTEMS,

Electronic files furnished by either party shall be subject to an acceptance period of sixty (60) days during
which the receiving party agrees to perform appropriate acceptance tests. The party furnishing the electronic file
shall correct any discrepancies or errors detected and reported within the acceptance period. After the acceptance
period, the electronic files shall be deemed to be accepted and neither party shall have any obligation to correct
errors or maintain electronic files.

The CLIENT is aware that differences may exist between the electronic files delivered and the printed hard-
copy construction documents. In the event of a conflict between the signed construction documents prepared by
TRANSYSTEMS and electronic files, the signed or sealed hard-copy construction documents shall govern.

Under no circumstances shall delivery of electronic files for use by the CLIENT be deemed a sale by
TRANSYSTEMS, and TRANSYSTEMS makes no warranties, either express or implied, of merchantability and
fitness for any particular purpose. In no event shall TRANSYSTEMS be liable for indirect or consequential damages
as a result of the CLIENT's use or reuse of the electronic files.

Section 7.4 Standard of Practice, Warranties. Services performed by the TRANSYSTEMS under
this Agreement will be conducted in @ manner consistent with the level of care, diligence and skill ordinarily
possessed and exercised by members of the profession currently practicing in the same locality under similar
conditions. Except as expressly set forth above, no other representations, expressed or implied, and no warranty or
guarantee, express or implied, is included in this Agreement, or in any document, drawing, skeftch, study, analysis,

schedule, -estimate;report,-opinion,specification-and-other-item-prepared--or-furnished-by- TRANSYSTEMS (or
TRANSYSTEMS' independent professional associates and TRANSYSTEMSs) pursuant to this Agreement.

Section 7.5 Limitation of Responsibility, Job Site Safety/Techniques. Neither the professional
activities of TRANSYSTEMS, nor the presence of TRANSYSTEMS or its employees and subconsultants at a
construction/project site, shall relieve the General Contractor of its obligations, duties and responsibilities including,
but not limited fo, construction means, methods, sequence, techniques or procedures necessary for performing,
superintending and coordinating the Work in accordance with the contract documents and any health or safety
precautions required by any regulatory agencies. TRANSYSTEMS and its personnel have no authority to exercise
any control over any construction contractor or its employees in connection with their work or any health or safety
programs or procedures. The CLIENT agrees that the General Contractor shall be solely responsible for jobsite
safety, and warrants that this intent shall be carried out in the Client's contract with the General Contractor. The
CLIENT also agrees that the CLIENT, TRANSYSTEMS and the TRANSYSTEMS' subconsultants shall be
indemnified by the General Contractor and shall be made additional insureds under the General Contractor's policies
of general liability insurance. In addition, TranSystems shall not be responsible for (i) the failure of any other project
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party to fulfill their respective contractual responsibilities and obligations to client or to comply with Federal, State or
local laws, rules, regulations or codes; (ii) for the schedules of any of the other project parties or the failure of any of
the other project parties to carry out their work in accordance with their respective agreements. TranSystems shall
not have control over or charge of and shall not be responsible for acts or omissions of the other project parties, or
their agents or employees, or of any other persons performing portions of the work on the project.

Section 7.6 Insurance.

Section7.6.1  TranSystems Insurance. TRANSYSTEMS shall maintain throughout the
duration of this Agreement insurance in the following amounts and will, upon request of the CLIENT furnish a copy of
certification thereof:

(@) Worker's Compensation and Employer's Liability
Worker's Compensation Statutory
Employer’s Liability
$500,000/$500,000/$500,000

(b) Comprehensive Automobile Liability
$1,000,000 combined single limit Bodily Injury and Property Damage

() Comprehensive General Liability
$1,000,000 - per occurrence
$2,000,000-  annual aggregate
$2,000,000 - product / completed operations per
occurrence '

$1,000,000 - personal injury / advertising liabiity
{d) Umbrella/Excess Liability
$1,000,000 - per occurrence
$1,000,000 - annual aggregate

(e) Professional Liability Insurance in an amount of $1,000,000 per claim and $2,000,000

annual-aggregate: :
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— againstany loss, damage, cost or expense arising-out of claims-by-CLIENT'S-employees (unless-such-claim-arises

Section 7.7 Liability and Indemnification.

Section7.7.1  General. Having considered the potential liabilities that may exist during the
performance of the Services, the benefits of the Project, and TRANSYSTEMS' Compensation for the performance of
the Services, and in consideration of the promises contained in this Agreement, CLIENT and TRANSYSTEMS agree
to allocate and limit such liabilities in accordance with the provisions of this Section 7.7.

Section 7.7.2  TranSystems Indemnification.

TRANSYSTEMS agrees, to the fullest extent permitted by law, to indemnify and hold the CLIENT
harmless from any damage, liability or cost (including reasonable attorney’s fees and costs of defense) to the extent
caused by TRANSYSTEMS' negligent acts, errors or omissions in the performance of professional services under
this Agreement and those of its subconsultants or anyone for whom TRANSYSTEMS is legally liable.
TRANSYSTEMS is not obligated to indemnify the CLIENT in any manner whatsoever for the CLIENT'S own
negligence.

Section 7.7.3  Client Indemnification. The CLIENT agrees, to the fullest extent permitted by
law, to indemnify and hold TRANSYSTEMS harmless from any damage, liability or cost (including reasonable
attorney’s fees and costs of defense) to the extent caused by the CLIENT'S negligent acts, errors or omissions and
those of its contractors, subcontractors or consultants or anyone for whom the CLIENT is legally liable, and arising
from the project that is the subject of this Agreement. The CLIENT is not obligated to indemnify TRANSYSTEMS in
any manner whatsoever for TRANSYSTEMS’ own negligence.

Section 7.7.4  Contractors Indemnification. CLIENT agrees to cause each of its other
contractors on the Project to include an indemnification provision in CLIENT’s contract with each such contractor that
indemnifies and holds harmless TRANSYSTEMS and any of its officers or employees from all loss, damage, cost or
expense to the extent caused by such contractors (or its employees or subcontractors) negligence or willful
misconduct.

Section 7.7.5  Employee Claims. TRANSYSTEMS shall indemnify CLIENT against any loss,
damage, cost or expense arising out of claims by TRANSYSTEMS' employees (unless such claim arises out of or as
a result of the negligence of CLIENT, its employees, agents or contractors). CLIENT shall indemnify TRANSYSTEMS

out of or as a result of the negligence of TRANSYSTEMS, it's employees, agents or subcontractors).

Section 7.7.6  Survival. The terms and conditions of this Section 7.7 shall survive the
termination of this Agreement and/or the completion of the Services.

Section 7.8 Protection From Supplanting Consultant. In consideration of the risks and rewards involved
in this Project, the CLIENT agrees, to the maximum extent permitted by law, to indemnify and hold harmiess
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys’ fees and defense costs,
arising or allegedly arising from any negligent acts, errors or omissions by any prior consultants employed by the
CLIENT on this project and from any claims of copyright or patent infringement by TRANSYSTEMS arising from the
use of any documents prepared or provided by the CLIENT or any prior consultants of the CLIENT. The CLIENT
warrants that any documents provided to TRANSYSTEMS by the CLIENT or by the prior consultants may be relied
upon as to their accuracy and completeness without independent investigation by the supplanting consultant and that
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the CLIENT has the right to provide such documents to the supplanting consultant free of any claims of copyright or
patent infringement or violation of any other party's rights in intellectual property.

Section 7.9 Use of Logo. CLIENT grants to TRANSYSTEMS during the term of this agreement and
thereafter a non-exclusive license to use CLIENT's name and logo in TRANSYSTEMS's marketing materials such as
press releases, case study briefs/project summaries, TRANSYSTEMS website or brochures. This license shall be
perpetual and irrevocable for such use on all materials distributed and or printed but not yet distributed prior to
termination and revocation of said license; said license shall remain in effect unless and until CLIENT shall terminate
and revoke the same by giving TRANSYSTEMS 60 days advance written notice thereof whereupon at the end of
said 60 days the license shall be deemed terminated.

SECTION 8
SPECIAL PROVISIONS, EXHIBITS AND SCHEDULES

Section 8.1 Special Provisions. This Agreement is subject to no special provisions

Section 8.2 Contract Documents. This Agreement consists of this contract document and the
following Exhibits and Schedules, which are attached to and made a part of this Agreement:

Exhibit A - Project Description and Basic Services
Schedule 1 - TRANSYSTEMS' Schedule of Rates and Expenses

Section 8.3 Entire Agreement. This Agreement together with the Exhibits and Schedules identified
above constitute the entire agreement between CLIENT and TRANSYSTEMS and supersede all prior written or oral
understandings. This Agreement and said Exhibits and Schedules may only be amended, supplemented, modified,
or canceled by a duly executed written instrument.Nothing contained in this Agreement shall create a contractual
relationship with or a cause of action in favor of a third party against either the CLIENT or TRANSYSTEMS.
TRANSYSTEMS' services under this Agreement are being performed solely for the CLIENT'S benefit, and no other
party or entity shall have any claim against TRANSYSTEMS because of this Agreement or the performance or
nonperformance of services hereunder. The CLIENT and TRANSYSTEMS agree to require a similar provision in all
contracts with contractors, subcontractors, subconsultants, vendors and other entities involved in this Project to carry

—out-the-intent-of-this-provision;

TRANSYSTEMS shall not be required to execute any documents subsequent to the signing of this
Agreement that in any way might, in the sole judgment of TRANSYSTEMS, increase the TRANSYSTEMS's
contractual or legal obligations or risks, or adversely affect the availability or cost of its professional or general liability
insurance.

Section 8.4 Hazardous Materials. Unless otherwise provided in this Agreement, TRANSYSTEMS
shall have no responsibility for the discovery, presence, handling, removal or disposal of or exposure of persons to
hazardous materials in any form at the Project site. However, TRANSYSTEMS shall report to CLIENT the presence
and location of any hazardous material which it notices or which an engineer of similar skill and experience should
have noticed.

Section 8.5 Disputes. In the event a dispute arises between TRANSYSTEMS and CLIENT regarding
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the application or interpretation of any provision of this Agreement, or quality of Services by TRANSYSTEMS, the
aggrieved party shall promptly notify the other party to this Agreement of the dispute, but in no event more than 20
days after such dispute arises. If the parties fail to resolve the dispute within 20 days after receipt of such notice,
each party shall, within five days thereafter, proceed to non-binding mediation, with each party to bear its own costs
and attorneys’ fees and the parties shall share equally in the cost of the mediator. In the event that the mediation is
unsuccessful, the aggrieved party may elect to litigate its dispute with the other party. All disputes shall be governed
by the laws of the State of Kansas and the jurisdiction and venue for litigation between the parties shall be solely and
exclusively in the Cherokee County District Court, Columbus, Kansas.

It is intended by the parties to this Agreement that TRANSYSTEMS' services in connection with the Project
shall not subject TRANSYSTEMS' individual employees, officers or directors to any personal legal exposure for the
risks associated with this Project. Therefore, and notwithstanding anything to the contrary contained herein, the
Client agrees that as the Client's sole and exclusive remedy, any claim, demand or suit shall be directed and/or
asserted only against TRANSYSTEMS, an interstate corporation, and not against any of TRANSYSTEMS' individual
employees, officers or directors.

Section 8.6 Iindependent Contractor. TRANSYSTEMS shall be an independent contractor with
respect to the Services to be performed hereunder. Neither TRANSYSTEMS, nor its independent professional
associates, CONSULTANTS or subcontractors, nor the employees of any of the foregoing, shall be deemed to be the
servants, employees or agents of CLIENT.

Section 8.7 Representations and Remedies. @ TRANSYSTEMS makes no representations,
covenants, warranties or guarantees, express or implied, other than those expressly set forth herein. IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE SPECIFICALLY
EXCLUDED. The parties' rights, liabilities, responsibilities and remedies with respect to the Services, whether in
contract or otherwise, shall be exclusively those expressly set forth in this Agreement.

Section 8.8 Assignment, Subcontractors. This Agreement shall not be assignable by either party
without the prior written consent of the other party hereto, except that it may be assigned without such consent to the
successor of either party, or to a person, firm or corporation acquiring all or substantially all of the business assets of
such party or to a wholly owned subsidiary of either party, but such assignment shall not relieve the assigning party
of any of its obligations under this Agreement. No assignment of this Agreement shall be valid until this Agreement

—— —————shallhave been-assumed by the assignee:—This-Agreement shall be binding upon-and-shall-inure to-the benefit of the-
TRANSYSTEMS' and CLIENT's respective successors and assigns. Nothing in this Section 8.9 shall prevent or be
deemed to prevent TRANSYSTEMS from employing, contracting with or engaging independent professional
associates, CONSULTANTS and other subcontractors to perform or assist in the performance of the Services.

Section 8.9 Notices. All notices or communications pertaining to this Agreement shall be in writing
and shall be sufficient when maited or delivered to the address specified below:

If to CLIENT:

Mr. Richard Hildebrand
Cherokee County Commission
Cherokee County Courthouse
Columbus, Kansas
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If to TRANSYSTEMS:

Mr. Shawn Turner

Vice President
TranSystems

115 S. Sixth Street
Independence, Ks 67301

Nothing in this Section 8.10 shall be construed to restrict the transmission of routine communications
between representatives of CLIENT and TRANSYSTEMS.

Section 8.10  Interpretation.
(a) This Agreement shall be governed by and interpreted in accordance with the laws of Kansas.

(b) Headings and titles of sections, paragraphs and other subparts of this Agreement are for convenience of
reference only and shall not be considered in interpreting the text of this Agreement. Modifications or amendments to
this Agreement must be in writing and executed by duly authorized representatives of each party.

{c) Unless specifically stated to the contrary therein, indemnities against, releases from and limitations on
liability expressed in this Agreement shall apply even in the event of the fault, negligence or strict liability of the party
indemnified or released or whose liability is limited and shall extend to the officers, directors, employees, agents,
licensors and related entities of such party.

(d) In the event that any portion or all of this Agreement is held to be void or unenforceable, the parties
agree to negotiate in good faith to reach an equitable agreement which shall effect the intent of the parties as set
forth in this Agreement.

Section8:11—Certificates,-Guarantees And-Warranties. TRANSYSTEMS shall_not be required to
sign any documents, no matter by whom requested, that would result in TRANSYSTEMS having to certify, guarantee
or warrant the existence of conditions whose existence TRANSYSTEMS cannot ascertain. The Client also agrees
not to make resolution of any dispute with TRANSYSTEMS or payment of any amount due to TRANSYSTEMS in any
way contingent upon TRANSYSTEMS signing any such certification.

As used herein, the word “certify” shall mean an expression of TRANSYSTEMS’ professional opinion to the
best of its information, knowledge and belief, and does not constitute a warranty or guarantee by TRANSYSTEMS.

Section 8.12  Execution of Documents. TRANSYSTEMS shall not be required to execute any
documents subsequent to the signing of this Agreement that in any way might, in the sole judgment of
TRANSYSTEMS, increase the TRANSYSTEMS' risk or the availability or cost of its professional or general liability
insurance. Each individual signing this Agreement warrants and represents that he or she has the full authority and
is duly authorized and empowered to execute this Agreement on behalf of the partY for which he or she signs.
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lN WITNESS WHEREQF, the parties hereto have made and executed this Agreement as of the S’ﬁ
dayof _[Doc spsfor- 2014,

Cherokee County P
By Ay pee A e L Z

Tite: Cloprircn ¢ Fle  Bomad

STATE OF KANSAS )
)} SS:
COUNTY OF CHEROKEE)
Before me, a Notary Public in and for said County and State, personally appeared the above-signed
individual who acknowtedged that he/she did sign the foregoing instrument and that he/she did sign the foregonng
instrument and that the same is his/her free act and deed.

Sworn fo and subscribed before me this /5 day of .

Ay RODNEYD. EDMONDSON]
Notary Public.- State of Kansas
My Commission expifesippt. Expires 5] sefesie

TranSystems

NOTARY PUBLIC

LT Sy oo - . -
Printed Name B
Title: Ve P fad m}(n )

STATE OF )
} 88
COUNTY OF )

Before me, a Notary Public in and for said County and State, personally appeared the above-signed
individual who acknowledged that he/she did sign the foregoing instrument and that he/she did sign the foregoing
instrument and that the same is hisher free act and deed.

Swom to and subscribed before me this Lo+ dayof _De comtet™ 2014,
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NOTARY PUBLIC

My Commission expires:
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EXHIBIT "A"
Basic Services

Basic Design Services shall be limited to preparing plans and reports required by KDHE to renovate
the Vark lift station. It is envisioned that the existing concrete structures will be re-used, with new VFD
driven duplex submersible pumps. Design shall include topographical survey, and modification

The above data shall be prepared in accordance with KDHE regulations for SRF funding. The above
data will be prepared and submitted to KDHE. Design services shall include assisting the Owner with
bidding.

Construction Related Services shall be limited to conducting a pre-construction conference,
periodic construction observation, assistance with processing pay requests. Periodic inspection will be
provided for a period of 90 calendar days. Representatives of the engineer will attend the Final
Inspection scheduled by KDHE.
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Schedule 1
TranSystems Corporation
Schedule of Hourly Rates

Classification 7 . Classification ;
Principal/Civil Engineer V $275 Industry Specialist Itl | $140
Civil Engineer IV $200 Industry Specialist IV $220
Civil Engineer Manager $160 Industry Specialist V $275
Civil Engineer 1l $160 Inspector V $225
Civil Engineer Il $120 Inspector IV $120
Civil Engineer | $96 Inspector IlI $88
Architect [V $190 Inspector I $72
Architect Il $92 Marketing Mgr. $275
Planner i $98 Marketing Administrator | $140
Scientist Il $88 Administrator Mgr. $225
Technician V $150 Administrator Il $120
Technician IV $115 Administrator | $88
Technician |l $94 Surveyor V $0
Technician I! $78 Surveyor IV $109
Technician | $65 Surveyor Il $90
Principal/ Structural Engineer V $280 Surveyor I $67
——~Structural Engineer-Manager ——————$170——— | Surveyor - o ' — $53-
Structural Engineer IV $200 Two- Person Survey Crew $133
Structural Engineer Il $170 Three- Person Survey Crew $187
Structural Engineer Ii $125

« Sub-contracted labor, material testing equipment, printing and technical photography, and all other direct job costs to be paid at

. f/f:i.cle mileage to be paid at the current IRS rate per mile.

» The rates set forth on this initial Schedule of Rates shalf be the rates provisions in effect from the date of this Agreement until
December 31, 2014. TranSystems will revise the Schedule of Rates annually and wili submit the revised Schedule of Rates
which shall automatically become effective with regard to this Agreement and the Services performed under this Agreement on
January 1t of the next calendar year.
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AGREEMENT

THIS AGREEMENT is made this /5 i/day of 1).( Ctinde ,2014 by and
between Kansas County Association Multiline Pool (“KCAMP”), a group self-insured
property/casualty plan formed under Kansas law, K.S.A. 12-2616 et seq., the Kansas Municipal
Group-Funded Pool Act, and Cherokec County, Kansas (“Member”).

WHEREAS, KCAMP has announced a Rate Stabilization Program (“Program”), a
description of which is attached hereto as Exhibit A, and has determined that Member is eligible
to participate in the Program; and

WHEREAS, Member is desirous of participating in the Program and acknowledges that
a condition of participation is that Member agree to remain a member of KCAMP’s Risk
Management and Insurance Program for a continuous period of three years, commencing on
January 1, 2015 and ending on December 31, 2017;

NOW, THEREFORE, in consideration of the promises hereafter made, and other good
and valuable consideration, the receipt and sufficiency of which is acknowledged by the parties
hereto, each to the other, it is agreed as follows:

1. Admittance to Program. KCAMP hereby agrees, upon receipt of a duly executed and
authorized signed copy of this Agreement on or before December 12, 2014, to admit
Member to the Rate Stabilization Program and provide the benefits described therein, and
in the separate letter to Member providing for the specific one-time Contribution Credit
to which Member will be entitled, as set forth in Exhibit B, commencing on January 1,
2015 and extending up to and including December 31, 2017.

2. Three Year Commitment. Member acknowledges that in order to be a participant in the
Program, Member has to contractually commit to remaining a member of the KCAMP

~ Risk Management and Insurance Program for a continuous period of three years,
commencing on January 1, 2015 and ending on December 31, 2017, and by this
Agreement, hereby agrees to remain a member for said period of time.

3. Miscellaneous.

(a) Modification. This Agreement may be modified or waived only by a separate
writing signed by the parties hereto expressly modifying or waiving this Agreement.

() Governing Law. This Agreement will be governed by the laws of the State of
Kansas without regard to conflicts-of-laws principles.

(©) Execution of Agreement. This Agreement may be executed in one or more
counterparts, each of which will be deemed to be an original copy of this Agreement, and all
of which, when taken together, shall be deemed to constitute one and the same agreement.
The exchange of copies of this Agreement and of signature pages by facsimile transmission
shall constitute effective execution and delivery of this Agreement as to the parties and may
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be used in lieu of the original Agreement for all purposes. Signatures of the parties
transmitted by facsimile shall be deemed to be their original signatures for any purpose
whatsoever.

Agreed to on the date and year first above written.

MEMBER
ﬁ&/ /[ /a‘{/é/ (o

Chair of County Commission

Print Name of MEMBER

Eole htlelennt

By: Authorized Signature Authority
KANSAS COUNTY ASSOCIATION MULTILINE POOL

By: David M. Luke, CEO/Administrator
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September 23, 2014 EXHIBIT B

Cherokee County Commissioners
c/o Cherokee County Clerk

199 W. Maple

Columbus, Kansas 66725

RE: KCAMP Contribution Credit and Rate Stabilization Program

Dear Commissioners:

Congratulations! Because of your county’s excellent claims experience and long-term
involvement in the Kansas County Association Multiline Pool (KCAMP), your county is eligible to

receive:

e A $14,205 KCAMP Contribution Credit which will be subtracted from your 2015 annual
property and liability coverage contribution. '

e A maximum annual rate cap of 2% for the 2015 through 2017 coverage periods. (See
enclosed information for applicable terms and conditions.)

Please carefully read the enclosed information explaining how the program will be
implemented.

To receive the Contribution Credit and rate lock your county must sign and return the
enclosed form, agreeing to continue participation-in the KCAMP risk management and

insurance program through December 31, 2017. If your County chooses to receive the
Contribution Credit, we must receive your signed agreement by December 12, 2014. Your
commitment is necessary to continue the long-term stability and financial integrity of the pool.

Thank you for your continued participation in, and commitment to, the Kansas Association
Multiline Pool.

Respectfully,

avid M. Luke, JD, ARM
KCAMP CEO/Administrator



MEMORANDUM EXHIBIT A

T0: KCAMP Member Counties

FROM: KCAMP Board of Trustees

RE: Member Contribution Credit and Rate Stabilization Program
Date: September 23, 2014

On January 1, 2012, the Kansas County Association Multiline Pool (KCAMP) commenced a rate
stabilization program that provided KCAMP members with a one-time contribution credit and an annual
three year rate cap for members with favorable loss experience.

KCAMP is renewing the rate stabilization program effective January 1, 2015 for an additional three
years. To qualify for this program, members must:

1. Maintain a loss ratio at or below 65% from January 1, 2010 to December 31, 2013.
2. Execute the attached agreement to continue participation in KCAMP through December 31,
2017.

In exchange for agreeing to maintain membership in KCAMP during this period, each eligible
member will receive the following:

1. A contribution credit of 2.25% applied to the Member’s most recent four years of
contributions - for the coverage periods 2011 to 2014. Your County’s contribution credit is
-identified in the attached agreement. -

2. A maximum annual rate increase of 2% for coverage period 2015;

3. A maximum annual rate increase of 2% for coverage period 2016 as long as the Member's
four year loss ratio for coverage periods 2011 to 2014 remains at or below 65%. If the
Member’'s loss ratio exceeds 65%, then the rate increase may be more than 2% but not
more than 5%. _

4. A maximum annual rate increase of 2% for coverage period 2017 as long as the Member’s
four year loss ratio for coverage periods 2012 to 2015 remains at or below 65%. If the
Member’s loss ratio exceeds 65%, then the rate increase may be more than 2% but not
more than 5%.

If during this four year program a member becomes eligible, they may receive the contribution
credit and a rate guarantee for the remaining years of the program.
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Example of how this would work for an eligible county over a three year period:

1. Sun County contributed $280,000 for all coverages from January 1, 20011 to
December 31, 2014,

2. From January 1, 2011 to December 31, 2014 Sun County maintained a loss ratio of
65% or less making it eligible to receive a Premium Credit equal to a percentage of what
the Member contributed during this four year period which is $6,300.

3. Sun County signs and returns the attached agreement to KCAMP on or before
December 12, 2014.

4. In December Sun County receives notice of a contribution credit for the next
coverage period in an amount equal to $6,300.

5. Arate lock based on the above criteria will be in effect beginning January 1, 2015 and
ending December 31, 2017. Following are some hypothetical examples of how the rate
lock would be applied:

NOTE: The program is offering a cap on the rates charged to existing KCAMP members. A member’s
annual dollar contributions may increase more than the 2% or 5% cap where there is an increase in
the member’s exposures (e.g. reported building, equipment or vehicle values, or total annual budget).

Example-1:-Loss ratio maintained at or-below-65% through-2017 coverage period

Sun County Contributed $70,000 for the 2015 Coverage Period.

Coverage | Beginning Rate Rate Exposure Exposure Total
Period Contribution | Increase Adjusted Changes Charge/Credit | Contribution
Contribution
2015 $70,000 0% $70,000 Added $1,100 $71,100
vehicles &
equipment;
county budget
increases
2016 $71,100 1.5% (2% $71,867 Sold building {$450) $71,417
Maximum)
2017 $71,417 1% (2% $71,931 Added $0 $71,931
Maximum) vehicles &
equipment;
county budget
decreases




Memo to KCAMP Members
Rate Stabilization Program
September 23, 2014

Page 30f4

Example 2: Loss ratio exceeded 65% beginning with Coverage Period 2012 to 2015

Sun County contributed $70,000 for the 2012 Coverage Period.

Coverage | Beginning Rate Rate Exposure Exposure Total
Period Contribution | Increase Adjusted Change Charge/Credit | Contribution
Contribution
2015 $70,000 0% $70,000 Added vehicles | $1,100 $71,100
&.equipment;
county budget
increases
2016 $71,100 1.5% (2% $71,867 Sold building (s450) $71,417
maximum)
2017 $71,417 5% (rate $73,988 Added vehicles S0 $73,988
lock void . & equipment;
as four county budget
year loss decreases
ratio
exceeded
65%)

Frequently Asked Questions:

1.

Isn’t my County required to bid its insurance each year?
No. Pursuant to KSA 19-214 Kansas Counties are not required to solicit bids for
insurance.

Can my County legally commit to a three year agreement?
Yes.

Why do we need to commit to a three year agreement?

The Pool is owned and funded by its members. Its primary objectives are
stability of price and the best coverage. Providing a contribution credit and a
rate lock stabilization program requires a stable long-term commitment by the
members to ensure continued success and future financial strength.

Why is the Premium Credit and rate guarantee tied to a 65% loss ratio?

65% is the benchmark loss ratio for the Pool. 65% of member contributions are
used for paying known claims. The rest of the contributions go toward paying
reinsurance costs, operating expenses and building adequate surplus. When a
county’s loss ratio exceeds 65% it is no longer contributing to surplus that can be
returned to its members.
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5. What is a loss ratio?

The loss ratio is the comparison of the amount paid in premium compared to the
amount paid in claims. For example, if you pay $70,000 in contributions and we
pay $35,000 in claims on your behalf you will have a 50% loss ratio. If you pay
$70,000 in contributions and we pay $110,000 in claims on your behalf you will
have a loss ratio of 157%. For consideration of this program we will average four
years of loss history, excluding wind, hail, tornado and lightning losses.

If you have any questions or need additional information please contact David Luke of
KCAMP at 1-800-240-9828. We appreciate your participation in KCAMP!
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